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Re: Pacific Andes International Holdings Limited
Information Furnished Pursuant to Rule 12g3-2(b)
under the Securities Exchange Act

Ladies and Gentlemen:
On behalf of Pacific Andes International Holdings Limited (the "Company"), SEC
File No. 82-4031, the enclosed copies of documents are submitted to you in order to
maintain the Company's exemption from Section 12(g) of the Securities Exchange Act of
1934 (the "Act") pursuant to Rule 12g3-2(b) under the Act:
(1) The Company’s interim report, 2002;

(2) The Company’s announcement of interim results, dated December 17, 2002,
published (in English language) in the South China Morning Post and (in
Chinese language) in the Hong Kong Economic Times, both on December 18,

2002; and
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(3) The Company’s announcement of results of annual general meeting, dated
September 16, 2002, published (in English language) in the South China
Morning Post and (in Chinese language) in the Hong Kong Economic Times,
both on September 17, 2002.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping
and returning the enclosed copy of this letter. A self-addressed, stamped envelope is
enclosed for your convenience.

Very truly yours,

%ﬁ‘z‘a«\%i/\

Simon Luk
Enclosures

cc:  Pacific Andes International Holdings Limited
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- PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

(Incorporated in Bermuda with limited liability)

INTERIM REPORT
For the six months ended 30 September 2002




UNAUDITED INTERIM RESULTS

The directors of Pacific Andes International Holdings Limited (the “Company”) are
pleased to announce the unaudited consolidated interim results of the Company and its
subsidiaries (the “Group”) for the six months ended 30 September 2002 together with
the unaudited comparative figures for the corresponding period in 2001 as follows:

CONDENSED CONSOLIDATED INCOME STATEMENT
For the six months ended 30 September 2002

Six months ended
30.9.2002 30.9.2001
Notes HK$’000 HK$’000
(unaudited) (unaudited)

Turnover 3 1,453,105 1,434,638
Cost of sales (1,279,000) (1,265,069)
Gross profit 174,105 169,569
Other revenue 6,847 4,969
Selling and distribution expenses (31,067) (27,843)
Administrative expenses (55,333) (50,778)
Profit from operations 4 94,552 95,917
Interest expenses "~ (39,553) (44,875)
54,999 51,042
Share of results of associates 141 254
Profit before taxation 55,140 51,296
Taxation 5 (1,821) (2,750)
Profit before minority interests 53,319 48,546
Minority interests (12,244) (11,389)
Net profit for the period 41,075 37,157
Dividend . 6 - 19,697
Earnings per share 7
Basic 6.1 cents 5.7 cents
Diluted ' 5.9 cents N/A




CONDENSED CONSOLIDATED BALANCE SHEET
As at 30 September 2002

_ 30.9.2002 31.3.2002
Notes HK$’000 HK$’000
(unaudited) {audited)
NON-CURRENT ASSETS
Property, plant and equipment 323,205 333,978
Investment properties 61,400 61,400
Negative goodwill {1,290) (1,324)
Interests in associates 263 1,522
Investments in securities 29,578 29,084
Non-current receivable ‘ 3,311 6,435
416,467 431,095
CURRENT ASSETS _
Inventories 551,187 802,994
Trade and other receivables 8 522,720 629,168
Trade receivables with insurance coverage 9 231,646 159,602
Advances to suppliers . 19,920 55,991
Amounts due from associates 3,935 6,077
Trade receivables from an associate 101,454 150,053
Tax recoverable 986 703
Pledged deposits 1,355 1,145
Bank balances and cash 65,610 99,232
1,498,813 1,904,965
CURRENT LIABILITIES
Trade and other payables 10 121,400 275,982
Discounting advances drawn on trade
receivables with insurance coverage 154,638 191,472
Taxation 2,198 3,071
Bank borrowings 11 552,622 785,600
Other borrowing - 63,278
830,858 1,319,403
NET CURRENT ASSETS 667,955 585,562
TOTAL ASSETS LESS CURRENT
LIABILITIES 1,084,422 1,016,657
NON CURRENT LIABILITY '
Bank borrowings 11 74,305 68,955
MINORITY INTERESTS 255,6'61 251,528
DEFERRED TAXATION 2,995 2,995
NET ASSETS 751,461 693,179
CAPITAL AND RESERVES
Share capital 12 . 70,701 65,691
Share premium and reserves 680,760 627,488
SHAREHOLDERS’ FUND 751,461 693,179




CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
For the six months ended 30 September 2002

Investment Asset
Share revaluation revaluation Share  Goodwill ~ Special  Retained
capital reserve reserve  premium reserve  reserve profits Total
HK$'000 HK$'000 HK$000 HK$'000 HK$'000 HK$'000 HK$000 HKS$000
At 1 April 2001 65,677 (12,602) 34830 281,339 (109,611) 9,800 364,407 633,840
Shares repurchased and
cancelled (20) - - (26) - - - (46)
Net profit for the period - - - - - - 31157 37,157
2001 final dividend paid - - - - - - (19,697  (19,697)
At 30 September 2001 65,657  (12,602) 34830 281313  (109,611) 9800 381,867 651,254
L] R ] ] ' T I L]
At 1 April 2002 65,691 {7,462y 28,162 281,390  (109,611) 9,800 425209 693,179
Shares issued at a premium 5,010 - - 11,703 - - - 16,713
Revaluation increase
arising on revaluating, net - 494 - - - - - 494
Net profit for the period - - - - - - 41,075 41,075
At 30 September 2002 70,701 (6,968) 28,162 293,093  (109,611) 9,800 466,284 751,461




CONDENSED CONSOLIDATED CASH FLOW STATEMENT
For the six months ended 30 September 2002

e

3 Six months ended
30.9.2002 30.9.2001
HKS$’000 HK$’000
,. (unaudited) (unaudited)
Net cash from (used in) operating activities 293,511 (180,331)

Net cash used in investing activities (5,360) (12,514)
Net cash (used in) from financing (308,781) 160,572
Net decrease in cash and cash equivalents (20,630) (32,273)

Cash and cash equivalents at beginning
of the period 83,900 50,787

Cash and cash equivalents at the end
of the period » 63,270 18,514

Analysis of the balances of cash and cash equivalents

Cash and cash equivalents as previously reported (297,897
Effect of reclassification of short term bank borrowings - 316,411
As restated 18,514

Represented by:

Bank balances and cash 65,610 32,686
Bank overdrafts (2,340) (14,172)
63,270 18,514




NOTES:

1.

Basis of Preparation

The unaudited condensed consolidated financial statements have been prepared in accordance
with Statement of Standard Accounting Practice (“SSAP”) 25 “Interim Financial Reporting”
issned by the Hong Kong Society of Accountants, and with the applicable disclosure
requirements of Appendix 16 to the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited (the “Stock Exchange”).

Principal Accounting Policies

The unaudited condensed consolidated financial statements have been prepared under the
historical cost convention, as modified for the revaluation of investment properties and certain
investments in securities.

The accounting policies adopted are consistent with those adopted in the preparation of the
Group’s annual financial statements for the year ended 31 March 2002, except as described
below.

In the current period, the Group has adopted, for the first time, a number of new and revised
SSAPs, which has resulted in the following changes in the Group’s accounting policies and
the presentation of the financial statements.

Presentation of financial statements

The revisions of SSAP 1 (Revised) “Presentation of Financial Statements” have introduced
new format of presentation in reporting changes in equity. The presentation in the prior
period’s condensed financial statements has been restated in order to achieve a consistent
presentation.

Foreign currencies

The revisions to SSAP 11 “Foreign Currency Transaction” have eliminated the choice of
translating the income statements of overseas operations at the closing rate for the period.
They are now required to be translated at an average rate. Accordingly, on consolidation, the
assets and liabilities of the Group’s operations are translated at exchange rates prevailing on
the balance sheet date. Income and expense items are translated at the average exchange rates
for the period. Exchange differences arising, if any, are classified as equity and transferred to
the Group’s translation reserve. Such translation differences are recognised as income or as
expenses in the period in which the operation is disposed of. This change in accounting
policy has not had any material effect on the results for the current or prior accounting
periods.

Cash flow statements

In the current period, the Group has adopted SSAP 15 (Revised) “Cash Flow Statement”.
Under SSAP 15 (Revised), cash flows are classified under three headings — operating, investing
and financing, rather than the previous five headings. Interest and dividends, which were
previously presented under a separate heading, are classified as operating cash flows for
interest and dividends received and as financing cash flows for interest and dividends paid.
Cash flows arising from taxes on income are classified as operating activities, unless they
can be separately identified with investing or financing activities. In addition, the amounts
presented for cash and cash equivalents have been amended to exclude short-term loans that
are financing in nature. Cash flows of overseas operation have been re-translated at the rate
prevailing at the dates of cash flows rather than the rate of exchange of ruling on the balance
sheet date, The presentation in the prior period’s condensed cash flow statement has been
restated in order to achieve a consistent presentation.

Employee benefits

SSAP 34 “Employee Benefits” introduced a formal framework for the recognition of liabilities
and expenses in respect of employee benefits. The adoption of this new accounting standard
has not resulted in any material effects on the financial statements of the prior period and
accordingly, no prior period adjustment has been recognised.




Turnover and segment information

Business Segment
30.9.2002

REVENUE
External sales

RESULT
Segment result

Unallocated corporate expenses

Profit from operations
Interest expenses
Share of results of associates

Profit before taxation
Taxation

Profit before minority interests

30.9.2001

REVENUE
External sales

RESULT
Segment result

Unallocated corporate expenses

Profit from operations
Interest expense
Share of results of associates

Profit before taxation
Taxation

Profit before minority interests

Fillets and ~ Shipping
Frozen fish  portions  services Vegetables Others Total
HK$000 HK$'000 HK$'000 HK$000 HK$0086 HK$000

754,132 678,015 3,988 12,724 4,246 1,453,105

67,777 70,563 157 4,080 462 143,039

(48487

94,552
(39,553)
141

55,140
(1,821)

53,319

Fillets and  Shipping
Frozen fish  portions  services Vegetables Others Total
HK$000 HK$'000 HK$000 HK$O00 HK$000 HK$000

768,105 647,759 7,365 10,239 1,170 1,434,638

64,705 74,019 277 - 2,613 112 141,726

(45,809

95,917
(44,875)
254

51,296
(2,750

48,546




Contribution to
Turnover profit from operations
Six months ended Six months ended
30.9.2002 30.9.2001 30.9.2002 30.9.2001
HK$’000 HK$’000 HK$°000 HK$’ 000

BY GEOGRAPHICAL MARKET
The People’s Republic of China

(“PRC™) 645,056 701,509 60,474 64,888
North America 415,579 216,974 37,743 21,920
Western Europe 291,743 419,230 34,610 45,864
Japan 83,525 66,092 8,953 6,252
Others 17,202 30,833 1,259 2,802

1,453,105 1,434,638 143,039 141,726
| L]
Unallocated corporate expenses (48,487) (45,809)
94,552 95,917
T R

Profit from operations
Profit from operations has been arrived at after charging:

Six months ended

30.9.2002 30.9.2001

HK$’000 HK$’000

(unaudited) (unaudited)

Depreciation 15,923 14,005
. R ]

Taxation

The charge represented Hong Kong Profits Tax calculated at 16% of the estimated assessable
profit for the period. '

A substantial portion of the Group’s profit is neither arose in, nor is derived from Hong
Kong and accordingly it is not subject to Hong Kong Profits Tax.

Dividend

During the period, no dividend was paid. In 2001, HK3 cents per share on 656,565,266
shares in issue was paid to shareholders on the final dividend for the year ended 31 March
2001.

The Directors do not declare any interim dividend for the six months ended 30 September
2002 (2001: HK$ Nil).

Earnings per share

The calculation of basic and diluted earnings per share for the six months ended 30 September
2002 is based on the following data:

HK$’000
Earnings for the purposes of basic and diluted earnings per share 41,075
R

Weighted average number of ordinary shares for the purposes of
basic earnings per share 677,730,403
Effect of dilutive potential ordinary shares in respect of share options 19,246,833

696,977,236
———




10.

11.

The calculation of basic earnings per share for the six months ended 30 September 2001 is
based on the unaudited net profit for the period of HK$37,157,000 and on the weighted
average number of 656,585,211 of ordinary shares in issue during the period.

Diluted earnings per share for the six months ended 30 September 2001 has not been presented
as the exercise prices of the Company’s outstanding share options are higher than the average
market price per share.

_ Trade and other receivables

Included in trade and other receivables are trade receivables of HK$407,143,000 (31.3.2002:

. HK$463,309,000). The Group allows an average credit period of 30 days to 120 days to its

trade customers. The aging analysis of trade receivables at balance sheet date is as follows:

30.9.2002 31.3.2002

HK$’000 HK$’000

(unaudited) (audited)

Less than 30 days 74,020 244,584
31 - 60 days 101,382 132,175
61 — 90 days 104,134 78,971
91 - 120 days 97,125 2,120
Over 120 days 30,482 5,459
407,143 463,309

L L]

Trade receivables with insurance coverage

Certain trade receivables with credit insurance coverage has been pledged to certain banks
under the receivables discounting facilities. The aging analysis at the balance sheet date is as
follows:

30.9.2002 31.3.2002

HK$’000 HK$’000

(unaudited) (audited)

Less than 30 days ‘ 126,698 97,405
31 - 60 days 54,445 34,417
61 - 90 days 49,607 27,780
91 - 120 days 101 -
Over 120 days 795 -
231,646 159,602

L ] A

Trade and other payables

Included in trade and other payables are trade payables of HK$76,932,000 (31.3.2002:
HK$221,657,000). The aging analysis of trade payables at the balance sheet is as follows:

30.9.2002 31.3.2002

HK$’000 HKS$ 000

(unaudited) (audited)

Less than 30 days 75,636 197,935
31 - 60 days 49 262
61 — 90 days 895 23,216
Over 90 days 352 244
76,932 221,657

L] L]

Bank borrowings

The borrowings bear interest at market rates. During the period, the Group obtained
approximately HK$63 million new banking facilities. The banking facilities were obtained to
finance the working capital of the Group.

_8_




12.

13.

14.

15.

16.

17.

Share capital

During the period, 50,100,000 share options to subscribe for 50,100,000 ordinary shares in
the Company at an exercise price of HK$0.3336 per share were exercised.

Warrants

In September 2002, the Company issued warrants conferring rights to subscribe up to an
aggregate nominal amount of HK$120,191,000 for shares in the Company at an initial
subscription price of HK30.85 per share, subject to adjustment, at any time from 26 September
2002 until 25 March 2004, both dates inclusive.

Capital Commitments

During the period, the Group had capital expenditure in respect of the acquisition of property,
plant and equipment and a land use right located at Qingdao in the Mainland China contracted
for but not provided in the financial statements amounted to HK$16,329,000 (31.3.2002:
HK$6,283,000).

Contingent liabilities

At 30 September 2002, the Group had contingent liabilities in respect of bills discounted
with recourse of approximately HK$192,867,000 (31.3.2002: HK$253,937,000).

Pledge of assets

At 30 September 2002, the Group has pledged land and buildings and investment properties
with aggregate carrying values of approximately HK$164 million (31.3.2002: HK$164 million)
and HK$24 million (31.3.2002: HK$24 million) respectively, as collateral for mortgage loans
granted to the Group by certain banks.

In addition to trade receivables with insurance coverage of HK$53,594,000 (31.3.2002:
HK$60,099,000) mentioned in note 9 above, inventories of HK$251,641,000 (31.3.2002:
HK$198,280,000) were also pledged as security for the working capital facilities obtained
from bankers.

In addition, shares in a subsidiary were also pledged as securities for inventory financing
facilities obtained from a banker.

Related party transactions

(a)  During the period, the Group entered into following significant transactions with an
associate of the Group.

30.9.2002 30.9.2001

HK$’000 HK$’000

(unaudited) (unaudited)

Sales of frozen seafood (note i) 168,658 277,397
Administrative income (note ii) 6,000 -
L] L |

Notes:

(i) Sales and purchases of frozen seafood were carried out at market price or,
where no market price was available, at cost plus a percentage profit mark-up.

(i)  Administrative income was charged to an associate on a cost allocation basis.

(b)  The associate also provides inventories and trade receivables as part of the security to
a bank to secure the banking facilities of HK$342,000,000 (31.3.2002: HK$342,000,000)
granted to the Group. At 30 September 2002, facilities amounting to HK$48,235,000
(31.3.2002: HK$56,367,000) were utilised by the Group.

_9_




DIVIDEND

Starting from fiscal year 2001, the directors adopted a dividend pay-out policy of one
third of net profits once every year as a final dividend. Accordingly, the directors do
not declare any interim dividend for the six months ended 30 September 2002.

BUSINESS REVIEW

We are pleased to announce that the Group has achieved satisfactory results in the
midst of difficult market conditions which dominated the first half of the year. During
the period under review, turnover recorded at HK$1,453.1 million, a slight increase of
1.3%. Profit attributable to shareholders reached HK$41.1 million, representing an
increase of 10.5% compared to the corresponding period last year. Earnings per share
for the six months ended 30 September 2002 were HK6.06 cents, increasing 7.1%
against last year’s HK5.66 cents.

Overall profitability improved due to our stringent cost controls, productivity
enhancements and effective marketing strategies.

In January 2002, the Commission of the European Union (“EU”) prohibited the import
of all products of animal-origin from the PRC into the EU. Although EU lifted the
import ban on frozen fish products on 10 July 2002, this import ban did affect our sales
to the Western European market in the first quarter of the fiscal year. However, both
the North American and the Japanese markets performed extremely well and this offset
the impact of the import ban.

Aiming at continuously improving overall competitiveness, the Group is committed to
providing better logistic services for customers. Starting towards the end of the last
fiscal year, we stepped up our distribution arrangements by distributing from warehouses
to customers in the PRC. As customers were able to reduce their own inventory under
such distribution arrangements, we experienced a temporary decrease in sales. However,
as these logistic services will benefit our customers by increasing flexibility and
shortening delivery lead times, the Management is confident that sales figures will
return to normal levels in the coming months.

OPERATIONS REVIEW
Market Analysis

The highest growth rate was observed in the North American market. During the period
under review, sales to this market rose 91.5% from HK$217.0 million to HK$415.6
million, accounting for 29% of the Group’s total sales and is the Group’s second largest
market. The result posted by the North American market reflects our strategy last year,
during when penetration of this market stepped up in a move to expand and diversify its
overall reach.

- 10 -




The Japanese market also recorded encouraging sales growth. During the review period,
Japan achieved a 26.4% increase in sales to HK$83.5 million. This year-on-year increase
is attributed to the continning demand for higher value frozen seafood products.

The PRC remained the largest contributor to the Group’s sales, accounting for 44% of
total turnover. Sales to the PRC decreased by 8.1% from HK$701.5 million in 2001 to
HK$645.1 million in 2002. The sales drop was mainly attributed to the development of
our enhanced distribution arrangements. Management believes that these distribution
arrangements will provide the Group with a revenue growth in the long-term as the
Group will be able to attract a broader customer base.

Owing to the import ban imposed by EU, the Group’s sales to Western Europe in the
first quarter of the fiscal year was accordingly affected. Following the repeal of the
import ban by EU on 10 July 2002, the Group recorded strong sales to the EU market in
the second quarter of the fiscal year and made up part of the loss of sales suffered from
the first quarter. During the period under review, sales to Western Europe decreased
30.4% to HK$291.7 million, representing 20% of total Group sales. The Management is
confident the Group will see stronger sales performance in the Western European market
in the second half of the fiscal year.

Product Analysis

In terms of total turnover, frozen fish, which was primarily sold to the PRC market,
remained the single largest product, accounting for 52% of the Group’s total sales.
Sales of frozen fish dropped 1.8% to HK$754.1 million for the six months ending 30
September 2002. This was due to the decline in sales to the PRC because of the temporary
adjustment in order from customers.

Improvement in sales of fillets and portions in both the North American and Japanese
markets offset the loss of sales in the first quarter to Western Europe. During the period
under review, sales of fillets and portions increased by 4.7% to HK$678.0 million.

The sales of vegetables continued to show steady growth delivering a sales contribution
of HK$12.7 million, representing an increase of 24.3% over that of the previous period.

Notables

. Inventories reduced 31.4% from HK$803 million as at 31 March 2002, to HK$551
million as at 30 September 2002;

. Interest-bearing borrowings reduced from HK$918 million as at 31 March 2002,
to HK$627 million as at 30 September 2002, representing a drop of 31.7%; and
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. As at 30 September 2002, net debt to equity ratio improved to 56% against 87%
as at 31 March 2002 and 83% as at 30 September 2001. The improvement was
mainly due to reduced inventory thereby reduced interest-bearing borrowings. Net
debt represents interest-bearing borrowings less discounting advances drawn on
trade receivables with insurance coverage and cash and deposits with financial
institutions.

Liquidity and Financial Resources

At 30 September 2002, the Group had a cash balance of HK$67 million (31.3.2002:
HK$101 million). Bank borrowing of HK$627 million (31.3.2002: HK$855 million)
were inventory loans, trust receipt loans, mortgage loans and bank overdrafts in nature.
Based on the cash resources and sufficient banking facilities, the Group has strong
liquidity and financial resources to meet the operation and investment needs.

The Group’s exposure to currency risk is minimal as the Group does not maintain a
significant open position in any foreign currency at any time. The Group actively protects
its foreign currency vulnerabilities through natural hedges, forward contracts and options.
Speculative currency transactions are strictly prohibited.

As at 30 September 2002, the Group has pledged land and building and investment
properties with aggregate carrying values of approximately HK$164 million and HK$24
million respectively, as collateral for mortgage loans granted to the Group by certain
banks.

As at 30 September 2002, the Company had given guarantees to bankers in respect of
banking facilities utilized by subsidiaries in the amount of HK$745 million.

Employees and Remuneration

As at 30 September 2002, the Group had a total number of approximately 4,200
employees.

The Group recognises the importance of its employees who contribute to the business.
The Group offers remuneration packages in line with industry standards, and they are
subject to annual review. Bonuses may be awarded to employees based on individual
performance and the Group’s performance. Other staff benefits include medical allowance
and mandatory provident fund. The Company and its non-wholly owned subsidiary,
Pacific Andes (Holdings) Limited each has an employees’ share option scheme to allow
the granting of share options to selected eligible employees depending on their
contribution to the company.

—-12 —




PROSPECTS

The demand for frozen fish and seafood in the PRC is expected to grow as living
standards continue to improve. Between the years 1996 to 2001 the GDP per capita in
the PRC saw a compounded growth rate of about 5.2% per annum. During the same
period, the total imports of frozen fish and seafood into the PRC also rose from US$354
million in 1996 to US$853 million in 2001 (source: China Customs Statistics),
representing a compounded growth rate of about 15.8% per annum. The Group will
continue to focus and expand its business in the PRC.

In conjunction with the expansion plan for the PRC market, we are also committed to
enhancing our processing capabilities to meet increasing customer demand for value
added products in the North America, EU and Japan. The Group began the construction
of a new state-of-the-art food processing center in Hongdao, Qingdao, PRC. The first
phase investment cost will be about US$35 million. Upon completion of the first phase
of construction by end-2003, the new processing plant will include 30,000 metric tonnes
of cold storage facilities. It will also house a frozen fish fillets and portions manufacturing
facility with an annual processing capacity of 45,000 metric tonnes. This processing
plant will allow us to maximise processing yield, improve operational efficiencies and
enhance economies of scale. The management believes the completion of the new
processing plant will further strengthen our position in the global market place.

DIRECTORS’ AND CHIEF EXECUTIVES’ INTEREST IN SHARES, WARRANTS
AND OPTIONS

(i) Shares and warrants

At 30 September 2002, the interests of the directors and chief executives and their
associates, within the meaning of the Securities (Disclosure of interests) Ordinance
of Hong Kong (the “SDI Ordinance”) in the share capital and warrants of the
Company, as recorded in the register maintained by the Company pursuant to
Section 29 of the SDI Ordinance were as follows:

Type of Number of Number of
Name ' interest shares warrants
Ng Swee Hong Corporate (note a) 374,128,665 75,097,573
Teh Hong Eng Personal 10,000,000 : 2,000,000
Ng Joo Siang Personal 16,000,000 3,200,000

Family (note b) 422,000 84,400

Ng Joo Kwee Personal 10,000,000 2,000,000
Ng Joo Puay, Frank Personal 8,000,000 1,600,000
Ng Puay Yee, Jessie Personal 2,480,000 496,000
Cheng Nai Ming Personal 1,454,400 290,880

~13 -




Notes:

(a)  These share are registered in the name of N.S. Hong Investment (BVI) Limited and Ng
Swee Hong is deemed to be interested in these shares by virtue of the fact that N.S.
Hong Investment (BVI) Limited, a corporation, is accustomed to act in accordance
with his directions. ‘

(b)  These shares are held under the name of the spouse of Ng Joo Siang.
(ii) Options

The directors had personal interests in share options to subscribe for shares in the
Company as follows:

Exercisable period Number of

Name Exercise price (both dates inclusive) share options
(HK$)

Ng Puay Yee, Jessie 1.1168 11.7.1999 to 10.7.2004 600,000

Cheng Nai Ming 0.9440 25.10.1998 to 24.10.2003 2,000,000

0.3336 21.8.2000 to 20.5.2005 4,000,000

During the six months ended 30 September 2002, 46,000,000 share options to
subscribe for 46,000,000 shares in the Company at an exercise price of HK$0.3336
per share were exercised.

Other than as disclosed above, none of the directors or chief executives or their respective
associates had any personal, family, corporate or other interests in any securities of the
Company or any of its associated corporations as defined in the SDI Ordinance, and
none of the directors or chief executives or their respective spouses or children under
the age of 18 had any right to subscribe for securities of the Company, or had exercised
any such rights during the year.

SUBSTANTIAL SHAREHOLDERS

Other than the interests disclosed above in respect of certain directors, the register of
substantial shareholders maintained by the Company pursuant to Section 16(1) of the
SDI Ordinance disclosed no person as having an interest of 10% or more in the issued
share capital of the Company as at 30 September 2002.

Other than as disclosed above, the Company has not been notified of any other interests
representing 10 per cent. or more of the Company’s issued share capital at 30 September
2002.
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PURCHASE, SALE OR REDEMPTION

During the six months ended 30 September 2002, neither the Compahy nor any of its
subsidiaries purchased, sold or redeemed any of its listed shares of the Company during
the period.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles and
practices adopted by the Group and discussed auditing, internal control and financial
matters including the review of the unaudited financial statements.

The interim financial reports have been reviewed by the Company’s auditors, in
accordance with Statement of Audit Standards No. 700 “Engagements to review interim
financial reports”.

The members of the Audit Committee are Mr. Lew V. Robert (chairman) and Mr. Kwok
Lam Kwong, Larry, the two independent non-executive directors of the Company.

CODE OF BEST PRACTICE

None of the directors of the Company is aware of information that would reasonably
indicate that the Company is not in compliance with the Code of Best Practice as set
out in Appendix 14 of the Rules Governing the Listing of Securities on the Stock
Exchange of Hong Kong Limited (the “Code of Best Practice™) except that its non-
executive directors are not appoiﬁted for a specific term. Pursuant to the bye-laws of
the Company, directors, including non-executive directors, of the Company will retire
by rotation on an average of three years and their appointments will be reviewed when
they are due for re-election which in the opinion of the Company meets the same
objective as the guideline set out in the Code of Best Practice.

By Order of the Board
Ng Joo Siang

Managing Director

Hong Kong, 17 December 2002
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INDEPENDENT REVIEW REPORT

B2 -FAEROEEENT Deloitte

Cortfed public Accountants &S Touche

. Wing On C FHPRTHEP IS
B o conral | B Tohmatsu
Hong Kong .

TO THE BOARD OF DIRECTORS OF
PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

Introduction

We have been instructed by the Company to review the interim financial report set out
on pages 1 to 9.

Directors’ responsibilities

The Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong
Limited require the preparation of an interim financial report to be in compliance with
Statement of Standard Accounting Practice 25 “Interim Financial Reporting” issued by
the Hong Kong Society of Accountants and the relevant provisions thereof. The interim
financial report is the responsibility of, and has been approved by, the Directors.

Review work performed

We conducted our review in accordance with Statement of Auditing Standards 700
“Engagements to Review Interim Financial Reports™ issued by the Hong Kong Society
of Accountants. A review consists principally of making enquiries of group management
and applying analytical procedures to the interim financial report and, based thereon,
assessing whether the accounting policies and presentation have been consistently applied
unless otherwise disclosed. A review excludes audit procedures such as tests of controls
and verification of assets, liabilities and transactions. It is substantially less in scope
than an audit and therefore provides a lower level of assurance than an audit. Accordingly,
we do not express an audit opinion on the interim financial report.

Review conclusion

On the basis of our review which does not constitute an audit, we are not aware of any
material modifications that should be made to the interim financial report of the six
months ended 30 September 2002.

Deloitte Touche Tohmatsu
Certified Public Accountants

Hong Kong, 17 December 2002
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- 63,278
830,858 1,319,403
667,955 585,562
1,084,422 1,016,657
74,305 68,955
255,661 251,528
2,995 2,995
751,461 693,179
70,701 65,691
680,760 627,488
751,461 693,179
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED
A¥FFERNIRLEBEER 2T

{Incorpnrated in Bermudy with limited liahilityt

INTERIM RESULTS ANNOUNCEMENT

FINANCIAL HIGHLIGHTS

Turnaver {HKS'm)

Profit suributadle 10 shareholders (HKS'm)
Earnings per share = basic (MK cents)

Nel tangible assets per share (HK cenis)

2002 <001 Change
1,452 1,435 1%
1 » 10.5%
6.1 5.7 7.1%
106 99 T A%

UNAUDITED INTERIM RESULTS

The dicectocs of Pacific Andes intemational Holdings Limited (the *Company™)
are pleased (0 announce the unaudited consclidated interim resulls of the
Campuny and lts subsidiaries (the "Group™) for the »>ix months cnded IO
Sepiember 2002 together with the unaudited comporalive figuces for the
corresponding period in 200! 33 follows;

CONDENSED CONSOLIDATED INCOME STATEMENT
Six months ended

30.9.2002 30.9.200¢
Notes aX$'000 HKS'00G
{unaudited) (unaudited)
Tuenover 2 {,d453,108 [.434.638
Cont of salcs (1,279,000) (1,265.089)
Groas profit 174,105 169,569
Other revenue 6,347 4,969
Sctling and distribution expenacs (31,067) (27.343)
Adminristrative cxpanses (55333) (50,77%)
Profit from opemuions J 94,552 95,917
Interest expenses (39,553) (44,375)
54.999 $1.042
Share of reaults of 3s3ociates 141 254
Proflt beforc taaation §5.140 51,296
Taxation ] (1,821) 12.750)
Profit before minorlty interests 53,319 34,546
Minority intereats {12,244) (1H1.339)
Net profit for the period 41.075 37.157
Dividend L] - 19,697
Earnings per shace (cenwy) é
Baaic 5.1 3.7
Diluted 5.9 N/A

Notes:

1 Basls of preparation and principsi accounting pollcics

The uaaudiced cond d financial have been proparcd in acsordanes with
Siatement of Standard Accounting Practice (“SSAP™) 15 “fntenm fisancial reporing”
issued by tha Hong Kong Soctaty of Accountants, and with the applicadic disclosure
requicoments of Appendiz 16 ta the Rules Governing the Listing of Securities un (he
Stock Exchange of Hong Kong Limiled (the ~“Stock Exchange).

The unsudited condansed financial statemonty bave Been prepared under the Mstotical
cont convention, as modificd for the revajuatian of invesument propertics and venain
lavestment in securities,

The accounting policics adopird arw consistenc with thoss udopted in the preparation
of tha Croup’y annual fasncial statements [or the year ended 31 Mareh 2002, except
a3 desenided below,

In the cutrent peciod, the Group has adopted. for the flrt fime. 3 numbder of ncw Jod

revised SSAPs issued by (he Heng Kong Socicty of Accountamis. The adogiian of

these SSAPy hnu resulted in a change of format of prexenration of the ash flow

satement, byt hat 10 Materdal effeer on the reaults for the current or priop acceuntng
 perivda, Accocdlngly, no prior period adjastrment has deen required.

. Turnover and sepment Information

Busices Segment

D{VIDEND

Startiag from [iseal year 2001, the directors adopted a dividend pay-out policy
af one third of net profils ance every year as a final dividend, Accordingly, the
Jirectors do aol declare any interim dividend for the six months ended 30
September 2002,

BUSINESS REVIEW

We ace pleased (o announce thai the Group has achieved satisfactory results in
the midst of diffienit market conditions Which dominaied the firsy half of he
vear. During ihe petiod under ceview, umover recorded al HKS1.43).1 milllon.
3 slight increase of 1.3%. Profit attridotabie 1o shareholders reached HXS41,1
million. representing an inerease of 10.5% compared 10 the corresponding period
lust year. Eatnings per share fac the 3ix months ended 30 Scptember 1002 were
HKA.06 cenu, increasing 7.1% against fast year's HKS.66 cents,

Overall profitability improved due o our suiagent cost controls, productivity
enhancements ang sffective marketing stralegies.

In January 2002, the Commission of the European Union (EU™) prohidited the

impoet of all producta of animal-origin from e PRC iato the EV. Although EU*
lifted the import ban on frozen fish products ou 10 July 2002, this impoct ban

did 3ffece our sales to the Wesicen European market in the fiest quarter of the

fiscal year, However, both the North American and (he Jupanese markets

performed cxiremely well and this offset the impact of the import ban.

Aiming a1 continuously improving overall competitivencss, the Group is
vummitted 10 praviding beter logistic services for customers, Staning towards
the ¢nd ul the tast fiscal yeae, we stepped up our distribution arrangements by
disrributing (rom warehouses 1o customers in the PRC. As customers werc able
ta reduce their own iaventory under such disiribution arrangements. we
cxpurrenced a temporary decrease in sales. However. as (hese logistic services
will benc(it our customers by incrensing Mexidility and shortening delivery lead
times. the Management is confident (hat sales figures will return (o pormal
levels in the coming months,

QPERATIONS REVIEW
Market Analysis

The highcst growth raie was observed in the North American market. During
the period under ceview, sales 1o this market cose 91.5% from HXS217.0 miilion
to HKS415.6 million, accounting for 29% of the Group's (otal sales and is the
Group's second largest marker. The result posted by the North American market
reflects ouc stralegy last year, during when penetration of this market stepped
up if 2 move 10 cxpand and diversify its overall reach.

The Japanese market also revorded cacouraging sales growth. During e review
gericd, Japan achieved a 26,4% incroase in sales 10 RK3B2.5 million. This year-
on-yeac increase is acribured 1o the continuing demand for higher value frozen
se3iood produsts.

The PRC remaincd the largest contributor to the Group’s sales. accovating for
44% of rotal turnover, Sales to the PRC decreased by 8.1% [rom HKS701.5
million in 2001 1o HK$645.1 million in 2002. The sales drop was msinly
attributed 1o the developmeni of our cnbanced distributioa arrsogements.
Management believes that these dlatribution arrangeracats will provide the Group
with 2 revenue growth {n the long-term as (he Group will be able 10 awract a
broader customer base.

Owing 10 the import ban impesed by EU, the Group’s sales 1o Weatern Europe
in the fiest qu:nz‘: of the fiscal vear was accordingly affected. Following ke
repeal of the impor bandy EU ou 10 july 2002. (be Group recorded stroag
sules 10 e EU market in the second quarter of (he fiscal yearaad MC up part
of the loss of sales sulfered (fom the first quarter. During the period 'uedcr
review, sales to Western Europe decreased 10.4% to HKX$291.7 miition.
represeniing 20% of tota) Group sales. The Munagerent is conlident the Group
will 3¢5 stronger sales performance ia the Westcen European ‘ulll,tet in the

sceond half of the fiscal vear.

. — \V—
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%200 sy pordoms  servicm Yertabio Othen Tou)
Aky'ose  HK3'000 HKS'000 HKS'000 HES000 HE3 N0
REVENUR
31 ey 154,13 413, 53
semal SIS 39m izM_eus 1R
RRIULY
Segment result LI Taded [F14 éﬁll 462 {41839
Uasllocased corporie
Rpefacy 148,680
Profit from nperations 94483
intarest chpennes 1J0.850)
Share of resuf of ansocialey 14l
Proli| helore (axation KL
Tananon (1.82)
Prafil before minonity interasts 33319
Froseo Fillewand  Shigping
30.9.12001 fah  partivas  scrvices Vegembler  Otheny Tolal
RAX3'000 HKI'000 HKS'0BO HKS'D00 HAS'000 MKY'00
REYENUE
Extemai sales 743,105 642,79y 1.363 1,29 1470 1,434,638
mm— gt ——edig) T S ewie
RESULT
Segmeat retuks 64708 74019 m (1§} 111 1N
Unalloesied corporsta
caperues 145,309)
Profit Trom aperions 93917
[nterest capenscs 14,874}
Share of reauits of azsociaws ’ MY
Peaflt before taxation 51,29
Taxation (1,750)
Profis defore minarity interests ‘ 48,546
Contribution to
Turnover profit from operatlons

Sizs manths ended
30.9.2002 30.9.2001
HK3'000 HKS 000

S1x monihs ended
30.9.2002 - 30.9.2001
HK$'000 HX3'000

BY GEOCRAPHICAL MARKET
The Pooplo’s Repudlic of China
{"PRC™) 645,056 701,509 60,474 64,858
North America 418,879  216.974 31,74 21.910
Weatern Europe 291,743 309,230 34,610 431,864
lapaa 83825 66.092 8,943 6,252
Others 17,202 30,823 1,289 .802
4
I_f_,é,_l_og % 143,039 {41,726
Unallocated carporate capenses (48.487)  (45.809)
94!552 95.917
Profit from operstione
Profit from opcrationn has been aerived at aficr charging:
30.9.2002  30.9.2001
HK$000  HKS000

Depreciation 15.92) 14.005
ol s

Taxation

The charge reprerented Hong Kong Profits Tox calculated at 16% of the extimated
a3sensabic profit for the period.

A substantial portion of the Group's proflt is nzither 3ro3e in, nor is derived from
Mong Kong and accordingly it is not subject ta Hang Kong Profiis Tax.

Dividends

Dunng the period. no dividend was paid, [n 2001, HK cents per share on £56.565.266
shaees in issuc wod puid 1o sharcholders on Ihe final dividend for \he year ended 3(
March 2001,

The Dircctors do aot declare any interim dividend for the 5ix months ended 30
Septombder 2002 (2001: HKSNil).

Earnings per sbare

The calculation of basic and diluled earnings per share fof (he 3ix months ended 0
Seplomber 2002 is bared on the following date:
HKS 000
Eamings for the purposcs of basic and diluted earnings per shace 41.078
Weighted average aamber of ordinary shares for the purposcs
of bysic enrnings per sharc

Effect of dilutve potential ordinury sharcy
in respect of share optians

§77.730.403

19,246,833

696.977.736
—me—

The calculation of basic exmings per share far the six months ended 30 Seprember -

2001 is dbased on the unaudited net profit for the period of HKS17,157.000 and on
the weighted average number of 636,385,211 of ordinary shares in issue during rthe
period.

Diluted camings per share for the tix rmon(ls ended 30 Scptember 2001 Nas not besa
gresonted as the eaxcrcise prices of the Company’s oufstanding xharc vptions are
Righet 1han (he aversge marker price per share,

h

P.24
Product Analysis

In terms of total tyrnover, (Tozen fish, which was primarily soid to e PRC
merket. cemained the single largest product. accounting for 52% of the Group's
total sales. Sales of frozen (i1h dropped 1.8% 10 HKS754.1 million for the six
months ending 30 Scprember 2002. This way due to the decline in sales o e
PRC because of the temporary adjustment in ordes (rom customen. '

Improvement in sales of fillets and portions in beth the Nonh American and
Japancsc markets offact the los of sales in (he first quanter to Western Europe.
During the period under teview. vales of tillets and portions increased by 4,7%
to HKS673.0 million.

The sales of vegetables vontinued to show steady growth delivering a sajes
contribution of HKSI2.7 million, cepresenting an increase of 24.% over that of
the previcus perrod.

Notadles

. [nventorics reduced 31.4% from HKS803 million as at 31 Macch 2002, to
HKS551 million as at 30 September 2002:

. Inierest-bearing borrowings reduced from HKS9 18 million as at 3| March
3(1)072‘%1«: HKS627 million a5 at 30 Sepiember 2002, representing 3 drop of

. As 3t 30 September 2002, net debt 1o equity ratio improved 10 56% againat
87% as ar 31 March 2002 and 8J% as at 30 September 2001, The
improvement was mainly Jue Lo reduced inventory theredy reduced imcrest-
bearing borrowings. Net debt represents inierest-bearing borrowings less
discounting advances drawn on wade recejvadles with insurancs coverage
any cash and deposits with financtal institutions.

PROSPECTS

The demand for frozen fish and seafood in the PRC (s expecicd (0 graw as
living standards continue 1o improve. Between the years 1996 (o 2001 the GDP
per capila in the PRC saw a compounded growth rate of about 5.2% per annum,
During the same period. the total imports. of frozen (ish and seafood into the
PRC also rose from US$354 million in 1996 1o USSES3 million in 2001 {(source:
China Customs Siatistics). represeating 3 compoundcd growth rate of about
I:.B;gu annum. The Group will continua 1o focus and expand its business in
e »

In conjunction with the expansion plan for the PRC market, we are also
commit{ed t0 enhancing our processing capabilities 10 meet increazing customer
demand for value added products in the North America. EU and Japan, The
Group degan the construction of a new siate-of-Ue-an (00d processing center in
Hongdao. Qlingdno. PRC. The (irst phase investment cost will be about USS3S
miilion. Upon completion of the first phase of construction by ¢nd-2003, the
new processing plant will include 30,000 metric tonnes of cold storage facilities.
1t will also house 1 frozen (ish fillets and portions manufacturing facility with
an annual processing capacity of 45,000 metric tonnes. This processing plami
will allow us t0 maximisc processing yield. improve operational efficiencies
and enhance economies of scale. The management believes the compietion of
n;n new processing plant will further sirengthen our position in the global market
place,

PURCHASE, SALE OR REDEMPTION

Duriag the six months cnded 30 September 2002, neither the Company. nee any
of its subsidiaries purchased. sold or redeemed any of its listed shares of the
Company during the peniod.

AUDIT COMMITTEE

The Audit Committee has reviewed with management the accounting principles
and praclices adopred by the Group and discussed audiling, internal coatrol and
linancial matiers including the review of the unaudited financial statements.

The interim financial reports have deen reviewed by the Company's auditers. in
accardance with Statement of Audis Standards No. 700 "Engagements to teview
interim tinancial reponts™.

The members of the Audit Committee are Mr. Lew V, Robert (chairmaa) and
Mr. Kwok Lam Kwong. Larry. the two independent non-sxecutive directors of
the Company.

CODE OF BEST PRACTICE

None of the direciors of the Company is aware of information that would
reasonably indicate that the Company is not 1a compliance with the Code of
Best Practice as sct out in Appendix 14 of the Rules Governing the Listing of
Sccurities on the Stock Exchange of Hong Kong Limited (the “Code of Best
Peactice™) except that its non-exceutive direciors are not appointed foc a specific
taem. Pursuant o the byc-laws aof the Company, directors. including non-exccutive
directors, of he Company will retire by rotation on an average of thres ycars
and their appoiniments will be ceviewed when they are due for re-clection which
in the npinion of the Company meets the same objective as the guideline set out
in the Code of Best Prastice.

PUBLICATION OF ANNUAL RESULTS ON THE STOCK EXCHANGE

A detailed announcemeat of interim results of the Group for the period ended
30 Septemnber 2002, containing all the information required by paragraphs 46(1)
10 46(6) inclusive of Appendix 16 of the Listing Rules of the Stock Exchange of
Hong Kong Limited. will be published on the website of the Stock Exchange in
due course.

By Order of the Boasd
Ng Joo Siang -
Munaging Directar

&

Hong Kong. 17 December 2002
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PACIFIC ANDES INTERNATIONAL HOLDINGS LIMITED

{Incurpnrated 1 Hermude with limited tigbitity)

RESULTS OF ANNUAL GENERAL MEETING :
AND . 1
BONUS ISSUE OF WARRANTS A

[ The Boatd of the Company is pleased 1o unnounce that at the Annual General Meeding, the ™|

~Sharcholders duly approved all the resolutions as set out'in the notice of the Annuak General
- Meeting dated 10 July 2002, .

At the Annual General Meeting, among other things, the Shateholders passed & resolution
approving the issus of warrants by way of banus ixsue for the Shareholders, whose names appear
on the regisier of members as at the close ol business on 16 September 2002, to sudsetibe up te
HK$120,190.895 in aggregate for shures of HK30.10 cuch in the caplial of the Company at an
initial subsceiption price of HKS0,.85 per share, sudject to adjustmenis, ay-any tlme from 26
September 2002 to 25 March 2004, both daies inciusive, on the busis of ane Bonus Warrant for
every complete number of five existing Shares held by such Shareholdars on such date.

The board of directors (Ihe "Board") of Pacifiz Andes fniernational Holdings Limited (the “Company”)
is pleased to announce that at the annual genecal meeting of the Company held on 16 Septembae 2002
(the "Annual General MeetIng"), the shareholders of the Company (the "Shareholders”) dely approved
all the resolutions as se1 out in the notice of the Annual Ceneral Meeting dated 30 July 2002.

At the Annuai General Mecling, among Other things, a resolution spproving the issue of warrapts b
way of bonus issuc was duly passed by the Sharehoiders. Under the Bonus Issue, the Company will
create 141,001,043 warrants 1o subseribe up to HK$120,190,895 in aggregate for shares of HK30.10
each in the caphial of the Company at an initial subscription price of HK30.33 per share, subject (o
adjustments, at any time from 26 September 2002 to 25 March 2004, both dates inclusive (the
“Warrants”), The bonus Warrants will be issued on the basis of one Warrant for every five existing
shaces in the Company held by the Shareholders whosa names appear on the register of members of the
r Company ot the ¢close of business on 16 September 2002. except those Shareholders whose addresses,

ag shown on the ragister of members of the Company on 16 September 2002, are outside Hong Kong.
Full exercise of the (41,401,083 Warrants would result in the issue of 141,401,053 new shares (assuming
none of the outstanding options are exercised). representing approximately 16.67% of the resulunt
enjarged issued share capitsl of the Company. Detils of the tetms of the bonus warrant issue of the
Company are conlained in a circular sent (o the Shareholders on 30 July 2002,

Application has been made 10 the Stock Exchange for the granting of the listing of, and permission to
deal in. the Warrsnts and any new shares in the capital of the Company falling to be issued upon
enercise of the subscription rights sttaching 1o the Warrants. Certificates for the Wartanls are expected
to be posted at the (isk of those entitlcd thereto on or before 24 Sepiember 2002. It is expected that
dealings in the Wattanis will commence on 26 September 2002 and will be traded iB Board lots of
20,000 units,
By Order af the Board
Cheng Nai Ming
, Company Secretary

Hong Kong. 16 September 2002 - _ :
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